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Pacific Topaz Resources Ltd.
Year End Report —Form §1
for the year ended November 30, 2003 — Page 2

5. List the names of the directors and officers:

Schedule C.  Management Discussion
—~  See attached

Marvin Palmer, President and Director
James Boyce, Director

Neil Palmer, Secretary and Director
Raymond Roland, Director

PACIFIC TOPAZ RESOURCES LTD.
YEAR END REPORT - FORM 51
for the year ended November 30, 2003

Schedule C. Management Discussion
NATURE OF BUSINESS

Pacific Topaz Resources Ltd. (the “Issuer”) is a TSX Venture Exchange company with a mineral
exploration business. The Issuer is exploring for gold and silver on its Queen Nugget Gold/Silver
claims located on Vancouver Island, British Columbia, Canada. All of the Issuer's mineral property
interests are in the exploration stage and there is no current operating income or cash flow. The Issuer
relies on the sale of its securities either by way of privaie placement or brokered financing to fund its
property acquisitions and exploration programs.

The Issuer also continues to review business opportunities outside the resource sector in particular the
entertaininent industry including all facets of the production and distribution of entertainment related
products and their Internet applications.

RESULTS OF OPERATIONS

The Issuer incurred a net loss of $223,103 for the year ended November 30, 2003 as compared to a‘net
loss of $376,569 for the comparative period ending November 30, 2002. The increase in expenses in
the year ending November 30, 2002 was primarily due to the write down of resource assets of
$163,510 occurring in 2002. No resource assets were written down in 2003.

During the year the Issuer sold all of its interest in its wholly-owned subsidiary 603487 B.C. Ltd. for
total proceeds of $12,000.

RESOURCE PROPERTY INTERESTS

The Issuer holds the right to acquire a 100% interest in the Nugget-Queen Gold Silver Property. The
Issuer considers the Nugget-Queen property to have excellent exploration targets for economic gold
and silver deposits. Exploration of the Nugget-Queen property to date has successfully identified
significant potential.

Exploration programs conducted by both the Issuer and previous operator have resulted in over
approximately $355,000, including drilling from 1995 to date. The Nugget-Queen are in a favourable
geological environment for quartz vein hosted gold deposits.

The Nugget-Queen Property is located along the western coast of the British Columbia mainland
approximately 35 kilomneters northeast of Port Hardy and 5 kilometers south of Seymour Inlet and
consists of 2 claims totaling 24 units. The property represents an exploration target for a polymetallic
vein, shear, breccia, stockwork, carbonate replacement, porphyry and volcanogenic massive sulphide
related mineral occurrences or deposits. The property hosts polymetallic mineralization containing
significant precious metal values, which are associated with quanz and/or quartz-carbonate veining or

silicification that is localized by a shear and fracture zones having an ecast-west (0 west-northwest

structural orientation.
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Terry AMisano LTp. AMISANO HANSON )
Kevin Hanson, €A CHARTERED ACCOUNTANTS
PACIFIC TOPAZ RESOURCES LTD.
CONSOLIDATED BALANCE SHEETS
November 30, 2003 and 2(02
ASSETS 2003 2002
Current
Cash H 1,259 $ 718
Amounts receivable 12,000 -
N GST receivable 2,898 12,592
AUDITORS' REPORT Prepaid expenses 2,358 171
: . 18,515 13,481
To the Shareholders, : Capital assets - Note 3 255 14,504
Pacific Topax Resources Ltd. Resource properties ~ Notes 4 and 9 183,268 180,255
We have audited the consolidated balance sheets of Pacific Topaz Resources Ltd. as at November 30, $ - Nomlow $ - mgw'wu!o
2003 and 2002 and the consolidated statements of loss and deficit and cash flows for the years then -
ended. These financial statements are the responsibility of the Company's management. Our LIABILITIE
e . . . Current
responsibility is to express an opinion on these financial statements based on our audits. Accounts payable — Note 4 $ 690353 $ 426,369
Due 1o related parties — Note 7 141,679 17,000
We conducted our audits in accordance with Canadian generally accepted auditing standards. Those Notes payable — Notes 5 and 7 63,068 59,920
standards require that we plan and perform an audit to obtain reasonable assurance whether the 895.100 503.289
financial statements are free of material misstatement. An audit includes examining, on a test basis, Long-term debt — Note 4 - 175,000
evidence supporting the amounts and disclosures in the financial statements. An audit also includes 895.100 678,289
assessing the accounting principles used and significant estimates made by management, as well as - -
evaluating the overall financial statement presentation. ’ ' IE :
Share capital — Notes 6 and 9 3,357,311 3,357,311
In our opinion, these consolidated financial statements present: fairly, in all material respects, the Deficit ( 4,050,373) ( 3,827,270)
financial position of the Company as at November 30, 2003 and 2002 and the results of its operations — —
) i . ) ( 693,062) ( 469,959)
and its cash flows for the years then ended in accordance with Canadian generally accepted - [
accounting principles. As required by the British Columbia Company Act, we report that, in our § 202,038 $ 208330,
opinion, these principles have been applied on a basis consistent with that of the preceding year. Nature and Continuance of Operations — Note 1
Cominitments — Notes 4, 6 and 9
Subsequent Events — Note 9
Vancouver, Canada “Amisano Hanson”
April 12, 2004 Chartered Accountants
APPROVED BY THE DIRECTORS:
“Raymond Roland™ “James Boyce”
. Director e Director
750 WEST PENDER STREET, SUITE 604 TELEPHONE: 604-689-0188
VANCOUVER CANADA FACSIMILE: 604-689-9773
V6C 217 E-MAIL: amishan@telus net
SEE ACCOMPANYING NOTES
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Note |

Note 2

PACIFIC TOPAZ RESOURCES |1 D.

NOTES TO THE DOZmOr~U>,_,mU FINANCIAL wﬂ>ﬂm§m2‘~‘m
November 30,2003 and 202

The fecoverability of amounts shown for Tesonrce properties and relajeq deferred
exploration expenses s dependent upon the discovery of €conomically recoverable
reserves and confirmation of the Company's interest in the underlying minera) claims, the
ability of (he Oo::.m:w o obtain necessary financing 1o satisfy the expenditure
requirements and {o complete the development of properties and upon future profitable
Production or Proceeds from the disposition thereof,

The financia} statements have been Prepared using Canadian genenlly  aceepieq
accounting principles applicable for 5 £oing concern which assumeg that the Company
will realize jig assets and discharge jts liabitities in the ordinary course pf business, As af

meet its cv:mmmc:w and repay its liabilities anising from normal businesg opef
they come dye,

The financia} Statements have, in Management’s opinion, been Properly prepareqd within
reasonable limics of materiality and wighin the framework of the significant accounting
policies suinmarized below:

Pacific Topa Resources 149,
Notes to the Consolidated Financia) Statements
November 30, 2003 and 2002 - Page 2

Note 2 mi ignifi EEEE.&ASE.&

(@) Pringi Ii!

These consolidated financiy| Slatements ingjyde the accounts of the Company and j15
wholly-owned inactive subsidiary, Baljag Invesuments y4q All ~.=.m7ec:€u=<

On September 1, 2003, the Company solq all of jgs interest in a wholly-owned
subsidiary for total proceeds of $12,000.

) Capital Assers

Capital assets are recorded at cogy, The Company provides for amortization over their
estimated ljves using the declining balance method at the annua! rate of 3095,

© Resource Propeyyis

The Cor Pany defers the cost of acquiring, SE,:S..:FW its interest, exploring and

Y

(d) Loss Per $hare

Basic logs per share js computed by dividing the Josg for the year by the weighted
average mnnber of commeon shares outstanding during the year. Diluted carnings per
share reflecss the potentia) dilution that could occur if potentially dilytive securities
were exercised or converted to commey stock. The dilutive effect of options and
WwarTants and thejy equivalent js computed by application of the treasury stock method
and the effecy of convertible securifies by the “if converted” method. Fully dilyted
Amounts are not Presented whep he effect of the Computations gre amti-dilutive due to
the losses incurred. >nn3&=r~_¥ there is pp difference in the amounts preseated for

basic and difueq loss per share,
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Pacific Topaz Resources Ltd,
Notes to the Consolidated Financial Statements
November 30, 2003 and 2002 —~ Page 5

Note 5

Note 6

> 1

2003 2002
Note payable, unsecured, bearing interest at prime plus
2% compounded quarterly and payable on demand. $ 49068 $ 45920
Notes payable, unsecured, bearing interest at 10% per
annum and payable on demand. 14,000 14,000

§ 63068 § 59920

Share Capital ~ Note 9
(a) Authorized:

100,000,000 common shares without par value

(b) Issued: Number 3
Balance, November 30, 2003, 2002 and 2001 7,481,413 3,357,311
(c) Commitments
Stock-based Compensation Plan

From time 10 time, the Company grants employees and directors common share
purchase options. These options are granted with an exercise price equal to the
market price of the Company’s stock on the date of the grant.

A summary of the stock option plan is presented below:

Year ended November 30,

2003 2002
Weighted Weighted
Average Average
Exercise Exercise
Outstanding at beginning of .
year - - 542,159 $0.43
Expired - - (542,159) $0.43

Outstanding at end of year - - - R

Pacific Topaz Resources Ltd.
Notes 1o the Consolidated Financial Statements
November 30, 2003 and 2002 - Page 6

Note 6

Note 7

Note 8

Share Capital — (cont’d)

(d) Escrow

At November 30, 2003, 87,499 (2002: 87,499) common shares are held in escrow by
the Company's transfer agent. The release of these shares is subject to regulatory
approval.

Related Party Transactions
Due to related parties of $141,679 (2002: $17,000) are owing to directors of the

Company or a company with a common director and are unsecured with no stated interest
or repayment terms.

Notes payable includes $5,000 (2002: $5,000) owing to a company with a common
director.

Future Income Taxes .

Significant components of the Company’s future tax assets and liabilities, after applying
enacted corporate income tax rates, are as follows:

2003 2002
Future income tax assets *
Net tax losses carried forward $ 514992 § 512,028
Exploration and development expenses 581,990 611,416
1,096,982 1,123,444
Valuation allowance for future income tax assets (1,096,982) (1,123,444)
$ - 8 -

The Company has recorded a valvation allowance against its future income tax assets
based on the extent to which it is not tore-likely-than-not that sufficient taxable income .
will be reatized during the carry-forward periods to utilize all the future tax assets.
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NOTICE IS HEREBY GIVEN that the Annual and Special General Meeting of the
Shareholders of PACIFIC TOPAZ RESOURCES LTD. (hereinafter called the “Company™)
will be held at the offices of Beruschi & Company, #501, 905 West Pender Street, Vancouver,
British Columbia, V6C 1L6 on May 31, 2004 at the hour of 10:00 o’clock in the forenoon for the
following purposes:

I. To receive and consider the Report of the Directors, the audited financial statements of
the Company for the year ended November 30, 2003 and the report of the auditor
thereon;

2. To re-appoint Amisano Hanson, Chartered Accountants, as auditor for the ensuing year at
a remuneration to be fixed by the Directors;

3. To ratify and confirm all acts, deeds and things done and proceedings taken by the
> Directors and Officers of the Company on its behalf since the last Annual General

Meeting;
4. To determine the number of Directors at four;
3. To elect Directors for the ensuing year;

6. To consider and, if thought fit, to approve the proposed stock option plan for
implementation by the Company;

7. (a) To consider and, if thought fit, to pass a Special Resolution that:

0] the Company consolidate all of its common shares without par value from
100,000,000 common shares without par value, into 50,000,000 common shares
without par value, every two (2) of such common shares before consolidation
being consolidated into one (1) common share without par value; and

(i)  the authorized capital of the Company after the consolidation be increased to
100,000,000 common shares without par value; and

(ili)  such of the constating documents of the Company as may be required pursuant to
the Business Corporations Act (British Columbia) be altered accordingly to give
effect to the foregoing Special Resolutions.

(b) To consider and, if thought fit, to pass a Special Resolution that:

[63] the Company consolidate all of its common shares without par value from
100,000,000 common shares without par value, into 33,333,333 common shares




without par value, every three (3) of such common shares before consolidation
being consolidated into one (1) common share without par value; and .

(i)  the authorized capital of the Company after the consolidation be increased to
100,000,000 common shares without par value; and

(ili)  such of the constating documents of the Company as may be required pursuant to
the Business Corporations Act (British Columbia) be altered accordingly to give
effect to the foregoing Special Resolutions.

(¢) To consider and, if thought fit, to authorize the Directors to implement such of the two
consolidations approved by the Shareholders pursuant the foregoing items (a) and (b) as
they in their sole discretion see fit.

8. To consider and, if thought fit, to pass a Special Resolution that:

(a) the name of the Company be changed from Pacific Topaz Resources Ltd. to International
Pacific Topaz Resources Ltd. or such other name as the Board of Directors may approve;
and .

(b} such of the constating documents of the Company as may be required pursuant to the
Business Corporations Act (British Columbia) be altered accordingly wherever the name
of the Company appears therein,

9. To consider and, if thought fit, approve the possible creation of a control block or change
of control resulting from the issuance of additional common shares in connection with
future financings by way of private placement, common shares for debt issuances or
other issuances relating to the Company's reorganization; and

10.  To transact such other business as may be properly transacted at such Meeting or at any
adjournment thereof.

Shareholders who are unable to attend the Annual and Special General Meeting in person are
requested to read the notes accompanying the Instrument of Proxy and complete and return the
Proxy to the Company’s registered office at #501, 905 West Pender Street, Vancouver, British
Columbia, V6C 1L6, not less than forty-eight (48) hours (excluding Saturdays, Sundays and
Holidays) before the time fixed for the Meeting.

DATED at the City of Vancouver, in the Province of British Columbia, as of the ki day of May,
2004.

BY ORDER OF THE BOARD OF DIRECTORS
“Marvin G. Palmer”.

DR. MARVIN G. PALMER
President




PACIFIC TOPAZ RESOURCES LTD.
#3501 - 905 West Pender Street
Vancouver, BC V6C 1L6
Telephone: (604) 669-5819

INFORMATION CIRCULAR

INFORMATION PROVIDED AS AT APRIL 22, 2004 FOR THE ANNUAL AND SPECIAL
GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 31, 2004,

This information Circular is furnished in connection with the solicitation of proxies by management of
Pacific Topaz Resources Ltd. (the “Company™) for use at the Annual and Special General Meeting of
Shareholders to be held on May 31, 2004 and at any adjournment thereof at the time and place and for
the purposes set forth in the Notice of Meeting.

The cost of this solicitation will be borne by the Company. In addition to the solicitation of proxies by
mail, Directors, officers and some regular employees may solicit personally, but will not receive
compensation for so doing.

ADYANCE NOTICE OF ANNUAL AND SPECIAL GENERAL MEETING

Advance Notice of Meeting was published on October 3, 2003 pursuant to the requirements of Section
111 of the Company Act of the Province of British Columbia and Section 4 of the Regulations to the
Company Act.

APPOINTMENT AND REVOCATION OF PROXIES

THE PERSONS NAMED IN THE ACCOMPANYING FORM OF PROXY ARE DIRECTORS OF
"THE COMPANY. A SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON (WHO
NEED NOT BE A SHAREHOLDER) TO REPRESENT HIM AT THE MEETING MAY DO SO,
EITHER BY STRIKING QUT THE PRINTED NAMES AND INSERTING THE DESIRED
PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY
COMPLETING ANOTHER PROPER FORM OF PROXY AND IN EITHER CASE DELIVERING
THE COMPLETED PROXY TO THE COMPANY’S REGISTERED OFFICE AT #501, 905 WEST
PENDER STREET, VANCOUVER, BRITISH COLUMBIA, V6C 1L6, NOT LESS THAN FORTY-
EIGHT (48) HOURS (EXCLUDING SATURDAYS, SUNDAYS AND HOLIDAYS) BEFORE THE
TIME OF THE MEETING.

A Shareholder who has given a Proxy may revoke it by an instrument in writing delivered to the said
registered office of the Company at any time up to and including the last business day preceding the
day of the Meeting, or any adjournment thereof, or to the Chairman of the Meeting, or in any manner
provided by law.




YOTING OF PROXIES

The securities represented by the Proxy will be voted or withheld from voting in accordance with the
instructions of the Shareholder on any ballot that may be called for, and if the Shareholder specifies a
choice with respect 10 any matter to be acted upon, the securities shall be voted accordingly. The Form
of Proxy confers authority upon the named proxyholder with respect to matters identified in the
accompanying Notice of Meeting.

IF A CHOICE WITH RESPECT TO SUCH MATTERS IS NOT SPECIFIED, IT 1S INTENDED
THAT THE PERSON DESIGNATED BY MANAGEMENT IN THE FORM OF PROXY WILL
VOTE THE SECURITIES REPRESENTED BY THE PROXY IN FAVOQUR OF EACH MATTER
IDENTIFIED IN THE PROXY. AN ALTERNATE PROXYHOLDER HAS DISCRETION TO
VOTE THE SHARES AS HE OR SHE CHOOSES. The Proxy confers discretionary authority upon
the named proxyholder with respect to amendments to or variations in maiters identified in‘the
accompanying Notice of Meeting and otber matters which may properly come before the Meeting.

YOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

The Voting securities of the Company consist of common shares without par value. April 22, 2004 has
been fixed in advance by the Directors as the record date for the purposes of determining those
Shareholders entitled to receive notice of, and to vote at, the Meeting. As at the record date, 7,481,413
shares without par value were issued and outstanding, each such share carrying the right to one vote at
the Meeting.

To the knowledge of the Directors and Senior Officers of the Company, the following are the only
persons who beneficially own, directly or indirectly, or exercise control or direction over, voting
securities carrying more than 10% of the voting rights artached to the voting securities of the Company:

N No.of Voting Securiti P
Dr. Marvin G. Palmer 1,354,761 18.11% )
Raymond Roland 1,018,334 13.61%
ELECTION OF DIRECTORS

Previously at an Annual General Meeting of Shareholders, the number for which positions exist on the
Company's Board bad been fixed at five. Management is proposing to decrease the size of the Board to
four directors. If this resolution is passed, four directors will be elected at the Annual and Special
General Meeting.



The persons named in the following table are management’s nominees to the Board. Each Director
elected will hold office until the next Annual General Meeting unless his office is earlier vacated in
accordance with the Articles of the Company and the Business Corporations Act (British Columbia) or
unless he becomes disqualified to act as a Director.

NAME AND ADDRESS OF NOMINEE PERIOD APPROXIMATE
AND PRESENT POSITION WITH SERVED AS NUMBER OF VOTING
THE COMPANY PRINCIPAL OCCUPATION DIRECTOR SECURITIES*
James Boyce Owner and Operaor, Computer Technology May 31, 1996 71L110
Nonk Vancouver, B.C. Business to date
Director
Neil Palmer ' Optical Outlet Owner November 20, Nil
Kennewick, Washington 1990 © date
Secretary and Director .
Irvin Ridd Real Estate Broker with Premier Canadian Nominee Nil
West Vancouver, B.C. Properties
Nominee
Raymond Rdand President of Roland Financia) Services Lid,, August 31, 1,018,334
Vancouver, BC. Buck Lake Venwres Ltd. and International 1999 © date
Director Alliance Resources Inc.; Director and GFO of

Bailad Gold & Silver Lid.

*Voting Securities beneficially owned, directly, or indirectly, or over which control or direction is exercised.

All of the proposed nominees are ordinarily resident in Canada, except Neil Palmer, who is ordinarily
resident in the United States of America.

As the Company is a reporting company, the Directors of the Company are required to elect from their
number an Audit Committee. Dr. Marvin G. Palmer, James Boyce and Raymond Roland are the three
current Directors elected by the Board of Directors of the Company to the Audn Commitiee. The
+Board of Directors has not appointed an Executive Committee.

COMPENSATION OF EXECUTIVE OFFICERS AND DIRECTORS

S { Executive C .

Dr. Marvin G. Palmer became the President and Chief Executive Officer of the Company on April 5,
1990. The following table discloses annual salary and bonus compensation and long-term
compensation received by Dr. Palmer (the “Named Executive Officer”) during the financial years
ending November 30, 2001, 2002 and 2003, being the three most recently completed financial years of
the Company. No other officer’s anmual compensation during such periods exceeded $100,000.00.




SUMMARY COMPENSATION TABLE
Annual Compensation Long-Tem Compensation
Awards Payouts
Securities | Restricted
Other Under Shares or |.
Annual Options/ | Restricted All Other
Name and Principal Compen- SARs Share LTIP Compen-
Position Year Salary Bonus sation Granted Units Payouts sation

%) [©)] [©)] #) O] (6] ®)

(@ ®) © @ C] ® @ &) @

Dr. Marvin G 2003 Nil Nil Nil Nit Nil Nil Nil

Palmer 2002 Nil Ni Nil Nil Nil Nil Nil

President and CE.O. 2001 Nil Ni Ni Nil - Ni Nil Nil

Long-term Incentive Plans

The Company does not have a long-term incentive plan for its Directors or officers.

Q . lS l A iation Biﬁhts (“SQBS”]

The Company intends to reserve a block of the unissued Treasury shares of the Company equal to 10%
of its issued share capital for issuance to Directors and Key Employees with respect to options that
have been granted or may be granted pursuant to the Company's proposed stock option plan (See
"Particulars of Other Matters to be Acted Upon"). Options will be granted in order to provide an
optionee with a form of remuneration and an incentive to act in the best interests of the Company.

No options, share purchase warrants or rights to purchase securities of the Company were granted as
compensation for services rendered or otherwise in connection with office or employment (“Options™)
to the Company’s Named Executive Officer during the most recently completed financia] year.

During the financial year ended November 30, 2003, no options or SARs were exercised by the Named
Executive Officer and at November 30, 2003 no options or SARs were outstanding to the Named
Executive Officer.

Termination of Emol Cl f Contral

The Company did not have a plan or arrangement in respect of compensation received or that may be
received by its Named Executive Officer in the financial year ended November 30, 2003 or the current
financial year in view of compensating him in the event of the termination of employment (resignation,
retirernent, change of control) or in the event of a change in responsibilities following a change in
control.




c ion of Di -

During the most recently completed financial year, the Directors of the Company did not receive fees
for attendance of board meetings or other cash compensation in their capacity as Directors. The
Directors may be reimbursed for actual expenses reasonably incurred in conpection with the
performance of their duties as Directors. Directors are also eligible to receive incentive stock options
to purchase common shares of the Company.

No Options to purchase shares of the Company were granted to non-executive Directors during the
most recently completed financial year. ’

During the financial year ended November 30, 2003, no options were exercised by the non-executive
Directors and at November 30, 2003 no options were outstanding to the non-executive Directors.

MANAGEMENT CONTRACTS

The Company is a party to a2 Management Contract with Selkirk Angler’s Guide Service Ltd., whereby
Selkirk Angler’s Guide Service Ltd. is engaged to perform management services at a fee of $2,500 per
month. Selkirk Angler’s Guide Service Ltd. is at arm’s length to the Company.

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIQR OFFICERS

None of the Directors or Senior Officers of the Company has been indebted to the Company or its
subsidiary during the financial year ended November 30, 2003, other than in the ordinary course of
business.

APPOINTMENT OF AUDITOR

* The persons named in the enclosed Instrument of Proxy intend 1o vote for the re-appointment of
Amisano Hanson, Chartered Accountants, as the Company’s auditor until the next Annual General
Meetipg of Shareholders at a remuneration to be fixed by the Board of Directors.

J J J '

Matters to be acted upon

The Directors and Officers of the Company have an interest in the resolutions concerning the
ratification of acts of Directors and approval of the stock option plan. Otherwise no Director or Senior
Officer of the Company or any associate of the foregoing has any substantial interest, direct or indirect,
by way of beneficial ownership of shares or otherwise in the matters to be acted upon at the said
Meeting, except for any interest arising from the ownership of shares of the Company where the




Shareholder will receive no extra or special benefit or advantage not shared on 2 pro rata basis by all
holders of shares in the capital of the Company.

Related Party Transactions

During the financial year ended November 30, 2003, the Company entered into certain transactions
with Directors of the Company or companies controlled by Directors of the Company as follows:

1. During the financial year ended November 30, 2003 $5,000 was advanced by Xyquest
Entertainment Corp., a British Columbia non-reporting company, which has a common Director
with the Company, Raymond Roland.

2, During the financial year ended November 30, 2003 $4,000 was advanced by Asuna Resources
Lid., a British Columbia pon-reporting company wholly-owned by James Boyce, a Director of
the Company.

3. During the financial year ended November 30, 2003 $3,348.77 was advanced by John Rizzut], a
former Director of the Company.

4. During the financial year ended November 30, 2003 §117,615.68 in rent was assigned to
Xyquest Entertainment Corp., a British Columbia non-reporting company, which has a common
Director with the Company, Raymond Roland;

S. During tbe financial year ended November 30, 2003 $5,505.83 was advanced by Neil Palmer, a
Director of the Company.

6. During the financial year ended November 30, 2003 $3,576.32 was advanced by Auterra
Ventures lnc., a British Columbia reporting company, which has a common Director with the
Company, Raymond Roland.

7. During the financial year ended November 30, 2003 $7,632.75 was advanced by Toro Ventures
Inc., a British Columbia non-reporting company wholly-owned by Raymond Roland, a Director
of the Company;

PARTICULARS OF MATTERS TO BE ACTED UPON
Stock Ontion Pl 1 ive Stock Onti

The Exchange policies with respect to incentive stock options (the “Policies™) provide that listed
companies may only issue incentive stock options pursuant to the terms of a stock option plan that has
been approved by the shareholders of the Company and the Exchange. At the last Annual and Special
General Meeting, pursuant to the Policies, management proposed and the Shareholders of the Company
approved a rolling stock option plan which reserves a maximum of 10% of the issued shares of the
Company from time to time for administration and grant of options under the stock option plan. The
Policies require that such a rolling plan be re-approved each year by the shareholders and the
Exchange.



Management of the Company believes that incentive stock options serve an important function in
furnishing Directors, officers, employees and consultants {(collectively the "Eligible Parties") of the
Company an opportunity to invest in the Company in a simple and effective manner and better aligning
the interests of the Eligible Parties with those of the Company and its Shareholders through ownership
of shares in the Company. Accordingly, at the Meeting the Shareholders will be asked to consider, and
the Directors, believing it to be in the best interests of the Company, recommend that the shareholders
re-approve, the Company's proposed stock option plan (the "Plan") and the allotment and reservation of
sufficient common shares from treasury to provide the shares necessary for issuance upon the exercise
from time to time of options granted pursuant to the Plan.

The Plan has been prepared by the Company in accordance with the policies of the Exchange and is in
the form of a rolling stock option plan reserving for issuance upon the exercise of options granted
pursuant to the Plan a maximurmn of 10% of the issued and outstanding shares of the Company at any
time, less any shares required to be reserved with respect to options granted by the Company prior to
the implementation of the Plan. The Plan will be administered by the Board of Directors of the
Company, or a committee of three Directors, if so appointed by the Board (the "Committee”). Subject
to the proyisions of the Plan, the Committee in its sole discretion will determine all options to be
granted pursuant to the Plan, the exercise price therefore and any special terms or vesting provisions
applicable thereto. The Committee will comply with all Exchange and other regulatory requirements
in granting options and otherwise administering the Plan. A summary of some of the additional
provisions of the Plan follows:

®

)

(i)

v

™
i)

(vii)

(Vi)

options granted to insiders of the Company as 2 total in any twelve-month period shall pot
exceed 10% of the issued and outstanding shares of the Company at the beginning of the period;
options granted to any one person as a total in any twelve-month period shall not exceed 5% of
the issued and outstanding shares of the Company at the beginning of the period;

options granted to any one Consultant to the Company as a total in any twelve-month period
shall not exceed 2% of the issued and outstanding shares of the Company at the beginning of the
period;

options granied to ali employees, consultants and their associates engaged in investor relations

,activities for the Company in aggregate in any twelve-month period shall not exceed 2% of the

issued and outstanding shares of the Company at the beginning of the period;

options granted shall be non-assignable and not transferable and shall not have a tenm in excess
of five years;

the exercise price of options granted shall not be less than the closing price of the Company's
shares on the last trading day less any discount permitted by the Exchange, but, in any event, not
less than $0.10 per share;

all options granted shdl be evidenced by written option agreements; and

any amendment to reduce the exercise price of options granted to insiders of the Company shall
be subject to approval of the disinterested sharebolders of the Company, the majority vote of the
Shareholders other than the insiders of the Company.




Pursuant to the policies of the Exchange, the shares underlying any options granted will be restricted
from trading for a period of four months from the date of grant of the option. A copy of the Plan will
be available at the Meeting for review by interested Shareholders.

The directors of the Company believe the Plan is in the Company's best interests and recommend that
the Shareholders approve the Plan.

Sl C l.] N II . in Autk . |C ital

Shareholder approval is being requested to Special Resolutions which would approve a consolidation
and re-organization of the Company’s common shares to give the Company greater flexibility in future
financings. Management is proposing the consolidation on two different bases, a two for one basis or a
three for one basis, and also proposing that the directors of the Company be given full discretion to
select and implement the consolidation ratio. This discretion will provide the directors with the
flexibility to implement a consolidation on the ratio that they believe will be most effective for the
Company with respect to securing future financing without incurring the expense of calling a further
special meeting of Shareholders. As at the date of this Information Circular, a future financing has not
been negotiated by the Company and therefore, a price for such future financing has not been
determined. There can be no guarantee that upon completing a consolidation of its common share
capital, the Company will be able to secure a future financing and the Company may have to incur the
cost of a special meeting of Shareholders to obtain approval for further alteration to its common share
capital structure. ’

Management is secking approval of two consolidation ratios to be employed as alternatives and not in
combination. The Directors will not be bound to necessarily implement either of these consolidation
ratios, if approved. If the general discretion is approved, the Board of Directors would be able to
implement such of the following alternatives that are approved by the Shareholders as the board in their
discretion chooses.

Accordingly, Management is requesting approval to the consolidation of all of the Company’s common
shares without par value from 100,000,000 common shares without par value, into 50,000,000
common shares without par value, every two (2) of such common shares before consolidation-being
consolidated into one (1) common share without par value. Altematively, Management is requesting
approval to the consolidation of ali the Company’s common shares without par value from
100,000,000 common shares without par value into, 33,333,333 common shares without par value,
every three (3) of such common shares before consolidation being consclidated inte one (1) common
share without par value.

Further, the Shareholders are also being asked to approve the increase of the number of shares which
the Company is authorized to issue post consolidation to 100,000,000 common shares without par
value.



Change in Corporate Name

Shareholder approval is requested to a Special Resolution which would approve a change in the name
of the Company from Pacific Topaz Resources Ltd. to International Pacific Topaz Resources Ltd. or
such other name as the Board of Directors may approve in order to avoid investor confusion resulting
from the capital re-organization.

Creation of Control Block or Change of Contro}

Shareholder approval is being requested to the possible creation of a control block or change of control
resulting from the issuance of additional common shares in connection with future financings by way
of private placement, shares for debt issuances or other issuances relating to the Company's
reorganization. Any such issuance or issuances would be subject to approval of the Company's Board
of Directors and subject to acceptance for filing by the TSX Venture Exchange. As a result of such an
issuance or issuances, one person, or a group of people who intend to vote their common shares as a
group, may own in excess of 20% of the then issued and outstanding common shares of the Company.
To the knqwledge of the Company, no person curreatly holds a control position of the Company.

The Company is secking Shareholder approval now in order to avoid the cost of calling a further
general meeting of Shareholders specifically to approve such a common share issuance or issuances.

MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OF
SHAREHOLDERS OTHER THAN REFERRED TO IN THE NOTICE OF MEETING. HOWEVER,
IF ANY OTHER MATTERS WHICH ARE NOT KNOWN TO THE MANAGEMENT OF THE
COMPANY SHALL PROPERLY COME BEFORE THE SAID MEETING, THE FORM OF PROXY
GIVEN PURSUANT TO THE SOLICITATION BY MANAGEMENT OF THE COMPANY WILL
BE VOTED ON SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT OF THE
PERSONS VOTING THE PROXY.

CERTIFICATE

The fa‘regoz‘ng contains no untrue statement of a material fact and does not omit to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in the light of the
circumstances in which it is made.

Dated at Vancouver, British Columbia, as of the 4o day of May, 2G04,
PACIFIC TOPAZ RESOURCES LTD.

DR. MARVIN G. PALMER
Chief Executive Officer and Chief Financial Officer




